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STATE  OF  TEXAS  S 

Suzanne  Henderson 
§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 


NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR  STRIKE  ANY 
OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED  FOR  RECORD  IN  THE  PUBLIC 
RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE  NUMBER. 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


««  #ITh'lN?,S"RFACE  USE  0IL  AND  GAS  LEASE  <"Lease"> is  made  a*  of  the  25th  day  of  March,  2008  (the 
Effective  Date  )  by  and  between  Quoc  Hung  Ta,  ("Lessor,"  whether  one  or  more),  whose  address  is  2903 
Bamngton  Place,  Arlington,  Texas  76014  and  Paloma  Barnett,  LLC,  ("Lessee,"  whether  one  or  more),  whose 
address  is  1021  Main  Street,  Ste.  2600,  Houston,  TX  77002.  Lessor  and  Lessee  are  sometimes  collectively  referred  to 
in  this  Lease  as  the  "Parties." 


1.  Leased  Premises.  Lessor,  in  consideration  of  a  cash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 
and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  conditions  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of  exploring,  drilling 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows,  to  wit 


0.2238  acres  of  land,  more  or  less,  also  being  known  as  Block  13,  Lot  6,  of  High  Meadows,  Second  Installment,  an  addition 
to  the  City  of  Arlington,  Tarrant  County,  Texas,  out  of  the  H.  Black  we  1 1  Survey,  Abstract  Number  149,  Tarrant  County, 
Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 


2.  Term-  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 


3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Rovaltv.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


nrn^l t  9  ^"l9  t0}he  COntrary  herein>  m  no  event  shal1  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of 
produchon  or  any  post-product,on  costs,  including  costs  of  lifting,  gathering  dehydration  compression  separation 

an  Volan, TZZ?^™^*'  ffrocessi"g.  or  marketing,  or  ^loJ^o^SS^S^S^ 

any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  oT  anri* 

{£^"7?*  "  "°  6Vent  S^"  LeSS°r  r6CeiVe  3  Prics  less  ,han  Lesse"  in  s^s^on-aSs  Ts  hi  inten  of 
ttie  parties  hat  the  provisions  of  this  section  are  to  be  fully  effective  and  enforceable  and  are  not  to  be  cons  rued  as 
surplusage"  under  the  principles  set  forth  in  Heritage  Resources  y.  NationsRank  93g  s ^  * 18  (Tex 1997) 

oe^nH1^TrofthP^flnHanS  °!  a  coriporaf°":  j°int  venture,  Partnership  or  other  entity  that  owns  more  than  ten 
percent  (10  /o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  he 

mo^nV0''"9  '"TMn^10, 3  corP°ration.  J*«  ^lure,  Partnership  or  other  entity^ ^  which  togefher  with  S 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  ottercomorafon  lofnl 
venture  partnersh,p  or  other  entity  is  owned  or  controlled  by  the  same  person  or  gro!p  of  persons      C°rp0ratlOn'  J0lnt 

Lessee  must  disburse  or  cause  to  be  disbursed  to  Lessor  its  royalty  on  production  from  a  particular  well  not  later  than 

Thereafter*^™?  {™}2T  ^ the  end  °f  th*  m0n,h  fo"™in9  flrst  delivery °f  «™ t >  we  vlSe^e 
nrodurtta  fnr  w^hT  Z  raUSe  t0  be  disbursed  ,0  Lessor  by  the  last  daY  <*  each  month  its  royalty  on 

o£  ^  »  uSf 66  received  payment  in  the  Preceding  month,  but  in  no  event  shall  royalty  be  pa  d  more  than 
sixty  (60)  days  after  he  last  day  of  the  month  of  production.  If  not  paid  when  due,  Lessor's  oyalW  shatl  bear  ™eresfat 

tLT  TT  'aWfU'.rate  fr0m  dUe  date  until  paid'  which  am°unt  Lessee  agrees  to  pay.  Acceptance  b Lessor o 

SSKf  £HS  tZSS  Z^^r  or  es,oppel  of  i,s  ri9ht  10  receive  interest  due  ^^or 

th.  in^fn^  Lhesrs  °P6rat0I;  Wi"  at  311  times  hold  the  Proceeds  '"trust  for  the  benefit  of  Lesso    NoM  Sng 
tenZ«Z ]  ^  , >'UP  °y'  V*!*:  bTeSS  fai'Ure  0f  a  purchaser  of  production  from  Sa«  Land  or  pipelhe  compan? 
M  mvS  S  °  r        ?™  fha'd  La!!d'  USSee  Wi"  remain  liable  for  payment  to  Lessor  for-  a"d  agrees  to  pay  Lessor 
all  royalties  due  Lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terminate  the  Lease  fo 
failure  to  pay  royalties,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exc^d  ^  (60)  days 

Gas  produced  from  Said  Land  or  pooled  unit  that  Said  Land  is  included  therewith  shall  not  be  commingled  with  gas 
produced  from  any  other  lands  prior  to  the  point  where  the  gas  produced  from  this  Lease  passes  thTougMhe  miter 
which  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

LS^^IS^'  'Lat  the  enduC;f  thf  Primary  term  or  any  time  hereafter  one  or  more  wells  on  the  leased  premises  or 
1  u^         eW'th  arloapable  of  Producina  oil  °r  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  we  I  or  wens  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee  such  weH  or  we s  shal 

Seen  dnl Sfh1    f?^  h°     %TT9  in  payin9  quantities  for  the  purpose  of  maintaining  this Tease  A ^leTt  at  ha 
been  dr,  led  but  not  traced  shall  be  deemed  incapable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  no?  being  sold  by  Lessee  then  Lessee  iha 

d'av  oeriod  and' ($^°0)  ^  *™  then  C0Vered  by  this  Lease  °"  °r  before  ihe  end  of  slid  90 
day  penod  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

ml!L°IwP[,  ,IO,!  therefrT  iS,n0t  bein9  SOld  by  Lessee;  provided>  however.  that  if  this  Lease  is  otherwise  being 
S  n  ?  y» ^rat'°ns-  or  'f  Promotion  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 

Lurh ^on^f^c6^  ^n°,  ShUMn/Tlty  $ha"  be  due  until  the  end  of  the  90"day  Period  next  following  cessation  of 
fha,  «2£  f         Production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed 

1*  ,be  ^plratlon  °f»e  Pnmary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment 
of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  P«ymeni 

Jr,  oPaImerltS  A"  shu'-in  °r  otner  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

of  frnm  Hml'f^t3  SU^  address°r  ,0.  Lef  ^  credit  at  s^  depository  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

hnia?  iTi  Drl"inH  °bliqations-  ,lf  Lessee  d"Hs  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
n»  lLT„ ,  1  Prem'SeS  °r  'ands  P00led  therewi,h'  or  if  311  P^uotion  (whether  or  not  in  paying  quantities) 
thZT^  Vf  S  r°m  a7  ^"l6,  'ncludin9  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  o 
nP  J*»?Jlany  9°vernfmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
S  ^  w  „,h  'n„?rCe  LeSSee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
*  ™  otherwise  obtaming  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  twenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120  days 
Ration  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 

~«™LL,eT9,^ln!d     f°rce  but  Lessee  is  then  e"9a9ed  in  drillin9.  irking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter 

wli TtllE0  fU  °,n  Paym9  qUanti,ieS  from  the  Leased  Premises  or  lands  P°oled  therewith.  After  completion  of  a 
pfjlf       ?  Producln9  'n  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 

H  rZSLLf  w  S°  ^  ^er!W"h  f  3  reasonab|y  Pr"dent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
ea  „et-  Prem)sf  °\ lands  P°°led  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drafnage 

=L »      We  S  '0Ca,ed  °n  °ther  lands  not  pooled  therewith'  There  sha"  be  n°  tenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

LfSh  aLnf„?h  shal' haveth,e  "91*  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
ttwnMnwH^ny  ottier  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 

oSfrnTf  ^«LPr°pdUCtl0n'  WhflVer  LeSS6e  deemS  "  necessary  or  pr°Per  t0  d0  50  in  order  to  prudently  devefop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  o 
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interests,  provided,  however,  that  the  entire  Leased  Premises  covered  by  this  Lease  shall  be  included  in  anv  unit 

SSSST""?  ?  theKPn°'ing  aUth0ri,y  9ranted  herein-  The  unit  formed  bV  ^ch 1S*s f an o  I  we"  whichls  not a 
for  fniJ  completl°"  shaH  nof  exceed  ei9"ty  (80)  acres  plus  a  maximum  acreage  tolerance  of  ten  n^rcem  (Wo)  and 

^Sri%tSw\T£^n  Sha"  n0,rerf  SiX  hUndred  ,0rty  (640>  acres  plus  a  — ^acreage 
mf™^?  u  ?t  (      }'  For  lhe  PurP°se  °f  *e  foregoing,  the  terms  "oil  well"  and  "qas  well"  shall  have  the 

™a™?s  Prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or  if  no  defWion  is  so  prescribed 
o  I  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  an^as  well"  LTs  a  well 
Irm^  ntn '  9aS"°"  "2?  °f  1°°'000  CUbiC  feet  or  more  per  barrel.  based  °"  24  hour  production  EsTSnS  un"e 
^mnlP,°d     9  CCndl",?nS  US'ng  S,andard  lease  seParator  facilities  or  equivalent  testing  equlpmS^d^StoSw 
SmnnnLnt  *  ™1  *,  WS"    Wh'Ch  *°  horizon,al  component  of  the  gross  interval  in  the  >  the  S 

!hl  f ,    r     e?rCISln9  "S  POolin9  ri9h,s  hereunder,  within  one  hundred  twenty  (120)  days  of  fi^t  products 

be  IS 1 1  a7ntte?  dflarati0n  deSCribin9  the  unit  and  sta,in9  effective  date  of  poo  ing  which may 
be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well  all  of  Lessor's  ac eaaTshTh* 

Ir^H  *  P/>dUCti0n'  d:illin9  °f  r6WOrkin9  °perations  anywhere  °n  a  unit  which  inctides  the  leased  premS  Tha  be 
whfrM  f«  '  were,Pradu«10".  drilli"9  or  reworking  operations  on  the  leased  premises,  except  that  the  p  odurtion  on 

tl  l  VSffl  H^'Clated  f?1  be  that  prap0rtion  of  the  total  unit  Produc«on  which  the  surface  acS  covereS 
by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  included  in  the  unit. 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  the 

befrTnr  T      n0t  *e  0bli9atJ0n  t0  r6ViSe  any  unit  formed  hereunder  by  expansion  or  contract  XSTSthS 
f  hcommenoement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed To 
permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination 
n^rihinn T  9ovemmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  reowdTKSSS 

frnm  hi  k  T  an.d  Stating  tne  effeotive  da,e  of  revision-  lf  ,he  leased  premises  are  indued  in  or  eSed 
ll  «  T  by  Vlrttue  °f  such  vision,  the  proportion  of  unit  production  on  which  royalties  are  payablf hereunde  shaH 
^r.M^-  m  the  absence  of  production  in  paying  quantities  from  a  uT^upTpelSa^ 
thJ fntJf  J,  '  I  SS6n  may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  statina 
the  date  of  termination.  Poolmg  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  9 

m  £si|gnment. The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  tS^ZJ^F-  a"d/0r  by  d6pth  °r  Z0n6'  and  the  ri9hts  and  obli9ations  of  *e  parties  h^^sEfexEE 
to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns;  provided  however  if  Lesee  s  to 
assign  any  part  of  this  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  o  afflate  thereof  *  shaH 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment  Nc chanq in 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obi  gations  of  Lessee thereunder  and  no 
change  ,n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  haTbe«3sh^^K 
section  ^fen'icated  co^s  of  the  documents  establishing  such  change  of  owneX  th reaTnabt 
of  lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
d  vision  order.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment  by  Lesee  will  receive  Lesee 
oblfgation    V'  °'       *"  aSSi9nment'  and  Assi9nee  is  jointly  and  severally  liable  with  Lessee TaH  ulsl 

Irnnntfrfr       Vertlca' Pl  ln-h  Lessee  may,  *  any  «me  and  from  time  to  time,  deliver  to  Lessor  a  file  of 

3d  h   ?Ke  °f  lh'S  Le!.Se  35  t0  3  fU"  0r  undivided  interest  in  a"  °r  an^  P°rtion  of  *»  area  covered  by  this 

Lsiri  in  Z  SSt°r  ZTS  tberlunder'  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with 
SK?  ict  ■  ^  ?  '  faSed'  "  Le$See  re'eaSeS  a"  or  an  undivided  interest  in  than  all  of  the  area  covered 
n7aL™ ■>93 f°"  5  Pay  °riendef  ShUt-in  royaltieS  sna"  be  Pr°PCrtionately  reduced  in  accordance  with  the 
«LnnI  ^„  T  est(re1f,ned  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  shall  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  tte  Lease 

ettttfn  "n  erm'nate,d  ""'^  *e  termS  °f  *iS  LeaSe'  Up0n  the  expira«on  of  «he  Priory  term  of      Lease  ponlhl 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein 

^/™hUhS  f?  '  'S  L6aS?,  !frmina,e  as  t0  a"  ri9hte  lying  below  one  hundred  feet  (100')  below  either  (1)  the 
tTl  t  P dnLW  Tl  ™?  dn"ed  °n  the  leased  premises  or  on  'ands  pooled  therewith  or  (2)  the  stratigraphic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  any  well  drilled  on  the  leased 
premises  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided,  however,  if  Lssee  if  then  engaged  In 
operations  on  the  leased  premises  or  on  lands  pooled  therewith,  this  Lease  shall  remain  in  full  force  and  effect  as  to  all 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

nLZ  J*  T'-  P  a".y  StnJCtUre  or  building  upon  or  conduct  any  operations  (including  but  not  limited  to 
geophysical/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other .residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  as  the  Leased  Premises 
r^!„JlaJ ,°  V  t  P  hS  fSed  premises  fcy  Pooling,  as  provided  herein,  or  by  directional  or  horizontal  drilling 
nnTht  T  3  SL"!a,?6  loca,l°n  0"  0,h6r  lands'  Notwithstanding  anything  to  the  contrary  in  the  Lease,  Lessee  has 
hunSd  nnn  £ "V' hvert|cally,  or  at  an  angle  under  the  Leased  Premises  at  any  depth  that  is  less  than  three 
P^l*  '  !f  SfT.*1  SUrfaCe'  LeSSee  has  no  right  t0  pipe'  transmit.  or  transport  gas  under  the  Leased 
ST^t ,  V  P  h  f  !S  'eSS  ,han  ,hree  hundred  (300)  feet  below  the  surface.  Lessee  shall  make  all  reasonable 
pooted  o^Srse0'  nel9hb°rh00d  Stree,S  0r  thoroughfares  in  developing  the  Leased  Premises,  any  lands 


Ihall^SnMn  . :««    assoaated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells 
1»  min.'mT'  te^9  lnt0  consideration  reasonably  available  equipment  and  technology  in  the 

ll ui9f  n.dustry',,he  leve  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill  sites 

el^trt  ^lr!feeS  °Perf  °ntare  b6i"9  COndUCted  in  °<  ™*  3n  urban  residen«al  area.  If  Lessee  utilizes  any  non 
fnSn"r        equipment  in  its  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  u.bibhuih  oy 

Ih^i^^lS^n'^r'tf^  Frirne,Maip"rp-  Lessee's  obligations  under  this  Lease,  whether  express  or  implied 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction! 
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nr^  lf9nf        !ntlre9Ul?IOnS'  Setback  requirements,  restrictions  on  the  drilling  and  production  of  wells  and  the 

ESf  ^?  i  9a?hand,h0,h(er  SUbT nC6S  C0Vered  hereby  To  ,he  extent  anV  sucn  'a"V  rules,  regulations  or  orders  are 
tess  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  The  breach  of  this  paragraph  w  ^  be  consWeredl 

such  lats  ruTes0^  ^nnfn  WHSn  dri"^9'  rtTrki"9'  Pr0ducti0n  or  other  oP««on.%r?S^o?SK^ 
such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment  services  material  water 
electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  ^SS^^S^ST^S 
«  "  '  5trike(0r,labor  dispu,es'  °r  ^  inabil«V  'o  obtain  a  satisfactory  make  ^oT^roductoor  1  e  of 
^  or  came?»,to  take  or  transP°rt  ™ch  production,  or  by  any  other  cause  not  reasonably  within  lessee* 
control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay.  Lessee  shall  not  b^tefoTbSSrf 
any  express  or  ,mpl,ed  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  Prevented  Slaved 
or  mterrupted.  Lessee  shall  take  all  reasonable  actions  to  remove  or  end  any  cause  J^JSta^Sl 
m™Tj,rS,b,e  J"  n°  6Vent  Sha"  th(S  Lease  be  Pe^tuated  by  an  event  of  forS  maeure  for  a  period  of  more 
TrrZ J!h>  T  ""k6 fyeal k°r  ihree  (3)  years  of  c™ula«ve  time.   No  obligation  of  Lessee  to  pay  money  fertte 

oSFSajeu'e  eve"  ^  ^  ^ "  UndW  thiS  16356  Wi"  be  6™ 

rnnt5m^n?^TP'iai;rP-  165866  Sha"  U5e  the  hi£,hest  de9ree  of  care  and  a"  reasonable  safeguards  to  prevent 
contamination  or  pollution  of  any  environmental  medium,  including  soil,  surface  waters,  groundwater  sedimente  and 

nn^f)h  subshurfece  s,rata'  ambient  air  or  any  other  environmental  medium  in,  on,  or  under  Said  LanS  or  lanSs 

and1:" £"Xj*yT:^:nt-  °: contaminant , Lessee  shan  not  brina  °r  permit  *  * ^ 

h „IF      therewith  any  asbestos  containing  materials,  explosives,  toxic  materials,  or  substances  reaulated  as 

KSE  t'  ard°US  IT***'  haZard0US  substances  (m  the  term  "Hazardous  Substance" * ^defS  tn  thl 
Comprehensive  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sections  9601  et 
seqj  or  toxic  substances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous  Materials")  eZ  nrriin'a™ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  development opeS and stored  fiTtlne 
MATL^r^o^^u3""'168-  LESSEES  VIOLATION  OF  THE  FOREGOING  PR^mON  SHALL ^CONSTITUTE  A 
MATERIAL  BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEMNITY  HOLD  HARMLESS  ANn 
"LESSOR,  ITS  AGENTS,  EMPLOYEES,  TENANTS,  GUESTS INWEES AND  M  RESPECTIVE 

P,AR^ ™«RL^r.£?IGNS  FR°M  AND  AGAINST  ANY  CLAIMS  DAMAGES  JUDGMENTS  PEnSs 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS)  PAn^Fn  RV 

So  S°  °UT  °F  (1)  A  VI°LATION  OF  THE  FOREGOING  PROHIBITION I  OF 1(2)  T^HE  PRKENCE  RELEASE 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR  L^NDS  POnfpn 
THEREWITH  DURING  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  SHALL  clFA^MP  RFMOvr 

pSce^^ 

KKbbtNCE  OR  RELEASE  OF  ANY  HAZARDOUS  MATERIALS  IN  ON  UNDER  OR  AROllT  <5&in  i  AMnc  no 
^^o™1™  DUR'NG  LESSEE'S  OCCUPANCY  OF  CO^Si^  ^tS^ 

NOT  UMlTIn  Tn° nAmnw  TH'S  '^UNIFICATION  AND  ASSUMPTION  SHALL  APPLY  BUT^S 

NOT  LIMITED  TO,  LIABILITY  FOR  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERPI  a  or  amy 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVI^  LESSOF^ VvWTTFN 
NOTICE  OF  ANY  BREACH  OR  SUSPECTED  BREACH  OF  THIS  PA^GRAPH I  UPON  LFARNrNrTJ^c 
^l^!°LANY  HAZARDO(JS  MATERIALS,  OR  UPON  RECEMNG  A^OTICE ^iERTONING  TO  HA^RDOUS 
^AJER'ALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH  THE  OBLIGATIONS  OF 
THfS  LEASE  "  SHALL  SURV'VE  ™E  EXPIRATI0N  0R  EARLIER  TERMINATION  FOR  AnVreIsON  OF 

m  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  icqw? 
REPRESENTATIVES,  SUCCESSORS,  AND  ASSIGNS  AGAINST  ALL  EXPENSES  CLAIMS  DEMANDS 
™^AND  CAUSES  OF  ACTION  OF  ANY  NATURE  FOR  INJURY  TO  OR  DEATH  OF  PE^Ss  AND  LOSS 
OR  DAMAGE  TO  PROPERTY,  INCLUDING,  WITHOUT  LIMITATION  ATTORNEY'S  FEES  EXPFRT  FFF^  Iwn 
f™*!  COSTS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LAND  J ^  Po6LfD  TH^Ewff  H  Sr 
LESSEE'S  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION I  OF ANY  ENVIRON^FNTA? 
REQUIREMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  "LESSEE'1 ^INCLUDES  LESSEE 
AGENTS,  EMPLOYEES,  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS  ^fcftoUN  ACTING  UNDER  ITS 


ILJ^rSr  .  r  !  TBl  r6q.U'red  °r  contemPlated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1  unless  notice  of  another  address  has  been  provided  in  writing  All  such  nofcershall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivf  ry  is  expressly  stated 

1  *  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  aTor  by  statute 

of  IT^t  Tllm't6d  ?  Se?'7  5  ?k  3  °f  ,he  76X35  Pr0perty  Code  <or  its  success°r>.  are  exceed  By  acceptenS 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted I  sufficient 
mvestigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of "titte  failures 

m^inS^56^*-  ■  Sh0UlCl  Lef ee  at  any  time  fail  ,0  comP|y  witn  its  obligations  hereunder  regarding  construction 
k  ,  '  °r  r6pa'r'  L6SS0r  Sha"  have  the  ri9ht'  after  aivin9  30  daV=  Prior  written  notice  to  Llssee  to  do  or  have 

SS^S^'8n^S^'y  t0  fU'fl"  *Z  °bli9a,i0nS  t0  itS  Sa,i5faCti0n  and  Lessee  sha"  be  liable  toYessor  fo  the 
w     ^  f  f Sary  exPenses  thus  'burred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 

furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

^n"e  and  L,eqa!Ftrs-  Venue  for  anV  disPute  arming  under  this  Lease  shall  lie  in  Tarrant  County  Texas  where 
n!t S    r  UHdeLthlS  L6aSe, are  Performabte-  At  a"Y  «me  that  any  obligation  of  the  Lessee  to  make  a  paymenrshaH 

L=Lnr?nZ5  *  7%*S??  th6  terms  of  ,he  Lease'  jt  is  a9reed  and  understood  that  Lessee  ^^pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existinn 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provisior^ ,  of  thl  Lease ^  Lesse^ SaSSSto 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  oJ ^court  fncurred'by 
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l^*%Z^^^JZt£  a"d  ~ °d  -  «"»  "    -  -nee  in  the 

mmimmm 

el  forth  n  SeltS^nfrf'  "V?8!?  US6  Sha"  be  S^  form  Promulgated  bylhe  Steteo^ &  and 
set  tortn  in  Section  91.402  d)  of  the  Texas  Natural  Resources  Code  as  amended  from  time  to  time  Anv  amendment 
alteration  extension  or  ratification  of  this  lease,  or  of  any  term  or  provision  of  this  lease  shallbe  made  oZTi  an 
SS^S"  Hearly  denoTFati"9  its  PurP°s*  a"d  effect,  describing  the  specific  tern* ^ or  protons  affeLd  Ld" the 
eXsion  &tSSfht0'',rt  ?T  by  ,he  P3rty  a8a'n8t  Whom  an*  ^Tamendmlm  alte Nation 
dSfted'sha  S^^8^  te  enf°rCed  Any  PUrP°rted  amendment'  alteration'  e*tension  °r  ratification  not  so 


f  icl^0rdinati°n  A,qrrment  ^  Notwithstanding  anything  contained  herein  to  the  contrary  neither  Lessee  nor 


Ld^f  T!'  ,  6f?  IS  entered  int0  in  the  State  of  Texas  and  sha"  °e  construed,  interpreted  and  enforced  in 
Win  h»  hT  6  !T  ?  *e  State  0f  Texas  without  reference  t0  choice-of-law  rules.  Should  anToHhe  provisions 
^if?^10  be  'nva"d  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shal  not  affec?  »I 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith to renegotiate  "hat  orovL  on 

SS^Si^n^ETS*  fe?uate  the  purpose  of  and  10  conform  ,0  the  la« >"*^ l™P^Xl™Z 

^^L^^^J^£!re™MCe  °n'y  and  Sha"  n0t  by  themselves  determine  the  construction  of  th°s 
Lhth  ch=if^nt??  ?  y  e*elcuuted  ln  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  mascu  ne 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  ?he  context  requires  to  Sate  the  fu U  puTrSset o* 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of  all  rights  Lessor  mav  have  a«  to 
EgTgi^'*         TeXM  ^  inC'Udin9'  Withou'  limita,ion'  VTCA  Natu^l  R^urces  Cod'e  §§  91.40? 

^vlf'f  Heka"d  Pi^hf!rf'a  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
royalty  and  bonus  pa,d  hereunder,  and  all  other  terms  negotiated  with  Lessee  herein  the  "Neqot  ate I  Terms'^ with 
S  °pth'S  To'  WSre  °,btained  aS  3  result  of  negotiations  between  Lessee  and I  the >  grotp S as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers  In  considerafon  of  Te 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  olrw  voluSS^So^ 
l^fT"9  the  Ne9°tlated  Terms  on  behalf  °f  Lessor,  Lessor,  on  behalf  of  themselves  and  each  oMhelr  relpective 
agents,  spouse^  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  OHm  JS^M^ 
successors  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees  heirs  ^nsuS  andrthw 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations .  losses  c  aTe  s  of 
acton,  costs  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever  v*Uthe?ta£j  on  contract  tort 

Lelt/L0:  T^T1  °r  ?qUitab'e  th60ry  0f  reCover^  whe*er  known  or  ""known,  past  prlsent  or  fi  r  wteh 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members  volunteers  o ^ the  Southed 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  m  the  Nlgot  ated  Terms  % 
he  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  w ithin Tthe  NeStiated  Terns 
Ov)  any  activity  ac  or  ormssion  in  any  way  related  to  the  Negotiated  Terms  or  the Negotiation  of The  NeCtated^erms 
Amendme^""  3"  repreSenta,i0nS  made  P**  and  subsequent  to  LessXtZTn  o^TaJe  2 


^ram?ounNtvD  Tex^F  in^-f  UaSe  inS,rUment  with  its  addendum' if  ^-        be  filed  of  record  in 

I  arrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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11V  ^  hfnn k  th'S  Lea$e  15  executed  t0  be  effective  as  of  the  date  first  bitten  above,  but  upon  execution 
shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors  administrators  suwe^Tsand 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  "so       successors  and 


lessee:  Paloma  Barnett,  LLC 


Printed  Name:  j>ry^  /C,r<r/ 
Title:  Afa>r«ey.  ^^yC  r4- 


LESSOR 


4  &eAJk 

STATE  OF 

county  of  "Pi'VW" 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


Thjs  instrumentwas ;  acknowledged  before  me  on  the?<day  of  _J\*fO^      200  <T  bv 


SHELDON  BOYD  PEARSON 

"Y!  Notary  Public,  Stat©  of  Texas 
My  Commission  Expires 
Dectmtm  27, 2011 


Notary  Public,  State  of  Texas 

Notary's  Name  Printed:  $  Kt(eU^  /<?^/S<^ 

Notary's  Commission  Expires:  It 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


on  berralf  of  said  corporation  ^     v   i-£^  


on  berralf  of  said  corporation. 


NdtAry  PuHid  State  of  Texas 

Ndfery's  Nir/e  Printed: 

Notary's  Commission  Expires:  ^  ~  ^ 


JIM 


Notary 
My 


Commis; 


'  Expire: 


Texas 
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